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I. INTRODUCTION

Parties. The parties to this contract are the Legislative Services Agency, herein referred to as the
“Agency,” an organization created under the jurisdiction of the lowa General Assembly pursuant to lowa
Code §2A.1 and identified with the Federal Employer Identification Number 42-6022199, and West
Publishing Corporation, d/b/a West® a Thomson Reuters business, herein referred to as “Contractor,” a
business located in Eagan, Minnesota, and identified with Federal Identification Number 41-1426973.

Purpose. The purpose of this contract is to govern the production and delivery of an order of the 2021
edition of the lowa Code or "publication” as defined in Part Il. It includes provisions governing both the
production and delivery of production items and publication items as defined in that part.

li. DEFINITIONS

As used in this contract, unless the context otherwise requires:

A.

“Acts” means the lowa Acts and Joint Resolutions (Session Laws), a loose-spine, case-bound book,
containing statutory provisions as enacted or item vetoed during a regular session and any extraordinary
session of that General Assembly, together with miscellaneous materials, tables, and an index, that is
published each year under the direction of the lowa Code Editor pursuant to lowa Code chapter 2B.

“Code” means the lowa Code (or the Code of lowa) that is a loose-spine, case-bound set of multiple
volume books (publication items) containing a preface, organic documents of the United States and lowa
governments, miscellaneous information, statutes of a general and permanent nature, tables, and an index
that is published each even-numbered year under the direction of the lowa Code Editor pursuant to lowa
Code chapter 2B.

“Delivery” means the physical or electronic transmission of communications associated with a publication,

including composed pages, a production item, or a publication item by one party to another party as
provided in Part V, or payment by the Agency to the Contractor as provided in Part IX. Delivery is
accomplished by receipt.

“Production Item” means a sample cover or set of digital proofs which is required to be produced by the
Contractor for the Agency and delivered by the Contractor to the Agency as provided in this contract.

“Publication” means each set of publication items designated as volumes | through VIII comprising the
2021 edition of the Code produced and delivered as provided in this contract.

“Publication Item” means a book associated with a publication and designated as Volume |, Volume II,
Volume Ill, Volume IV, Volume V, Volume VI, Volume VII, or Volume VIII, which combined comprise a set
of a publication.

“Publication Order” means the total number of publications required to be produced and delivered
pursuant to this contract not counting any overrun as provided in Part IX, Paragraph “D.”

“Sample Cover” means a production item that is (1) a paper proof cover (sometimes referred to as a laser
proof) that illustrates how a cover associated with a publication will appear when it is bound, or (2) a
finished cover that is an exact replica of a cover associated with a publication.

“Set of Digital Proofs” means a production item that is a set of sheets of paper which replicate the
Agency’s composed pages and show how pages will appear in a publication (e.g., with crop marks).

“Workmanship” includes all aspects of labor and mechanical, chemical, or computer processes used to

compose, create, or manufacture a production item or publication item and the effort required to produce
the appearance, sturdiness, and durability of a publication item such as its binding, the appearance and
placement of images on digital proofs and book pages; the alignment and cut of the book pages; the
placement of impressions and foils on a cover associated with a publication item; and the composition,
color, legibility, crispness of text and artwork; and any necessary collating of digital proofs into sets.
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Ill. GENERAL PROVISIONS

A. Appendices Incorporated by Reference. The Appendices (C-3) are incorporated as part of this contract
by reference. If a provision in this contract and a provision in an Appendix (C-3) conflict, the provision in
this contract shall control.

B. Choice of Law and Forum. This contract is governed by the laws of the State of lowa. All disputes and
controversies regarding this contract shall be heard in the District Court of Polk County, lowa. However, if
jurisdiction is not proper in the Polk County District Court, actions shall only be brought in the United States
District Court for the Southern District of lowa, Central Division, provided that jurisdiction is proper in that
forum.

C. Conflict with Contract and Applicable Law. In the case of a conflict between a provision of this contract
and a statute or regulation of this state as judicially construed and in effect on the effective date of this
contract, the provision of this contract controls, unless otherwise prohibited by a statute or regulation of
this state as judicially construed and in effect on the effective date of this contract. Otherwise, a statute or
regulation of this state as judicially construed and in effect on the effective date of this contract, and
principles of common law as applicable on the effective date of this contract, shall be reasonably construed
as being in harmony with the provisions of this contract.

D. Compliance with Applicable Laws and Regulations. During the duration of this contract and as a
condition of the Contractor's duty to perform under the provisions of this contract, the Contractor shall
comply with all applicable laws and regulations of the State of lowa and the United States, including but not
limited to Title VII of the Civil Rights Act of 1964 and the Civil Rights Act of 1991 (42 U.S.C. ch. 21), and
the federal Occupational Safety and Health Act of 1970 (29 U.S.C. ch. 15).

E. Taxes; Certification — Collection and Remission of lowa Sales and lowa Use Tax. The Agency or
the lowa General Assembly is not responsible for paying any taxes incurred by the Contractor in the
performance of this contract. The Agency and the lowa General Assembly are exempt from the payment
of lowa sales taxes, lowa use taxes, and other taxes. The Contractor shall not collect or remit an lowa
sales tax or lowa use tax on sales of tangible personal property or services for its performance under this
contract. However, the Contractor certifies to lowa’'s Department of Revenue, on any form required by the
department, that the Contractor agrees to collect and remit lowa sales taxes and lowa use taxes otherwise
due under lowa Code chapter 423 on the sales of tangible personal property and services as enumerated
by statute, pursuant to lowa Code §423.2 and §423.5.

F. Estimations. Whenever this contract estimates a number of pages (or signatures) to be produced or
estimates a number of publications to be delivered to a particular destination, the estimation is an
approximation as it relates to the “base amount” and subject to adjustment to achieve the “contract price”
as provided in Part IX. The final numbers or an exact payment amount will be determined after the
execution of this contract.

G. Counting Book Pages. When counting book pages, one sheet of paper includes two pages, one on the
front side and one on the reverse side.

H. Computing Time. For purposes of computing time, including but not limited to purposes of calculating
delivery requirements according to a schedule provided as part of a trial performance period as provided in
Part VI or as part of a standard performance period as provided in Part VIl or Part VIII, all of the following
apply:
1. Time of Day. Any reference in this contract to time of day is calculated using Central Time. A day
begins at 8:00 a.m. and ends at 4:30 p.m.

2. Days. A “day” means a calendar day unless otherwise provided in this contract.

a. Calendar Day. A calendar day is any day of the week. In computing calendar days for purposes
of delivery, the first calendar day is excluded and the last calendar day is included unless the last
day falls on a Sunday or a legal public holiday as provided in lowa Code §1C.1, in which case the
time prescribed is extended to include the next succeeding calendar day.

b. Business Day. A business day is a calendar day other than a Saturday or Sunday or a day
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recognized as a legal holiday as provided in lowa Code §1C.1. In computing time for purposes of
delivery, the first business day is excluded and the last business day is included.

.  Agency’s Interest in a Publication. Composed pages, a production item, or a publication including a
publication item shall not be subject to copyright by the Contractor in the United States or in any other
country. The Contractor shall not use or release text or data originating from print or electronic media
delivered to the Contractor under this contract that contains any portion of a publication without the prior
written approval of the Agency. The Contractor shall not produce a print or electronic version from such
text or data without the prior written approval of the Agency. The Contractor shall not advertise itself as the
State of lowa’s official publisher of a publication or any other item produced by or under the supervision of
the General Assembly.

J. Party in Litigation. The Agency shall not act as a party in any lawsuit to protect or enforce a right or
interest of the Contractor, unless the Agency consents in writing to become a party.

K. Delegation. The Contractor shall not delegate (convey, assign, transfer, or subcontract) any interest in
this contract to another person without the prior written consent of the Agency. The Contractor shall
provide for subcontracting only as follows:

1. Production (Book Bindery). The Contractor may, with Agency approval, provide for the production of
a production item or publication item by a book bindery which acts under the direct supervision of the
Contractor and provides for the production of (1) a production item during the trial performance period
as provided in Part VI, (2) a production item during the standard performance period as provided in Part
VI, or (3) a publication item during the standard performance period as provided in Part VIIl. See
Appendices A and B (C-3).

2. Payment Obligation. The Contractor and not the Agency shall be liable for any payment to a
subcontractor for performance rendered by the subcontractor under this contract.

3. Duty to Perform. The Contractor shall not be relieved from performing a duty under this contract
because of a subcontract or a subcontractor’s failure to perform a duty. All standards for production and
delivery of a publication as provided in this contract shall apply to the Contractor regardless of whether
the Contractor renders performance directly or by using a subcontractor.

4, Agreements. The Agency may obtain and review any agreement executed between the Contractor
and a subcontractor.

L. No Pecuniary Gain or Conflict of Interest. The Contractor agrees that to its knowledge neither the staff
of the Agency nor a member of the General Assembly of the State of lowa has or will receive any direct
economic benefit because of the selection of the Contractor as a party to this contract. The Contractor
agrees that it has no interest and will not acquire any direct or indirect interest which would conflict in any
manner with the performance of this contract, and that a person having such an interest will not knowingly
be associated in the performance of this contract.

M. Fixed Price Contract. This is a fixed price contract. Except as otherwise expressly provided in this
contract, or expressly agreed to in writing by the parties, the contract price paid to a Contractor is fixed as
provided in this contract. Except as provided in this contract, no special fees or expenses shall be
charged directly or indirectly to the Agency, including labor, production materials, equipment, insurance,
packing, freight, travel, parking, or any other costs incurred in producing and delivering a production item
or publication including a publication item.

N. Renewal Options. The parties shall elect an option to renew a contract as follows:

1. Exercising Present Renewal Option. The parties agree to implement their rights to execute this
contract on a renewal basis as provided in Part Ill, Paragraph “O” of the contract for printing, packaging,
and delivering the 2019 edition of the Code executed by the parties on September 7, 2018, and
September 10, 2018.

2. Reserving Future Renewal Option. The parties reserve the right to execute a renewal contract to
produce and deliver the printed 2023 edition of the Code according to provisions substantially similar to
the provisions of this contract, as negotiated by the parties.
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IV. STANDARDS
PRODUCTION

Contractor’s Duty of Performance. The Contractor shall acquire all production materials, furnish all
workmanship, and oversee all aspects of production.

General Standards. Any detailed standard for production material or workmanship contained and
required in this contract shall be the standard for production material or workmanship used to produce a
production item or publication item. However, if a standard is not specified in this contract or there is a
question regarding the Contractor's compliance with a standard for a production material or workmanship,

due to any ambiguity in this contract, all of the following apply:

1. Production Materials. If the Agency has approved without qualification a production material after the
execution of this contract during the trial performance period as provided in Part VI or standard
performance period as provided in Part VI, that same production material shall be used by the
Contractor in the production of a production item during the standard performance period as provided
in Part VII and in the production of a publication item during the standard performance period as
provided in Part VIIl. The standard for a production material established pursuant to this
Subparagraph 1 shall supersede any possible conflicting standard for the production material in this
contract. In all other cases, the standard for a production material used to produce a publication shall
be the same or equivalent to the standard used to produce the 2019 edition of the Code.

2. Workmanship. If the Agency has approved without qualification the workmanship used to produce a
production item during the trial performance period as provided in Part VI or the standard performance
period as provided in Part VI, that same workmanship shall be used by the Contractor in the
production of a production item during the standard performance period as provided in Part VIl and in
the production of a publication item during the standard performance period as provided in Part VIII.
The standard of workmanship used to produce a production item approved by the Agency without
qualification shall supersede any possible conflicting standard for workmanship in this contract. In all
other cases, the standard for workmanship used to produce a publication item shall be the same or
equivalent to the standard used to produce the 2019 edition of the Code.

Questions. The Contractor shall notify the Agency of any question arising because of an apparent conflict

between the general standards provided in Paragraph “B” and the detailed standards provided in Appendix

A or B (C-3) not resolved by the parties prior to production.

V. STANDARDS
DELIVERY

Communications. Any communication between the Agency and the Contractor regarding this contract
must be addressed to the party’s respective contact persons, as specified in Appendix F (C-3).

1. Book Bindery. If the contact person specified in Appendix F (C-3) is not responsible for the day-to-
day operations in the book bindery, the Agency reserves the right to communicate with the person in
the book bindery during the trial performance period as provided in Part VI, and during the standard
performance periods as provided in Part VIl or Part VIII.

2. Replacement. If a party replaces a contact person, the party shall immediately notify the other party of
the contact information for the new contact person.

General Duty to Deliver. The parties shall deliver products as specified in Appendices C and D (C-3).

Incomplete Delivery. The Agency's delivery of a set of composed pages with missing pages shall be
deemed to be a failure to deliver the entire set of composed pages, and the Contractor’s failure to deliver a
complete, satisfactory set of digital proofs shall be deemed to be a failure to deliver the entire set of digital
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proofs. However, the Agency may provide for incremental delivery of composed pages and for the
incremental production and delivery of digital proofs. The Contractor’s failure to deliver a complete and
satisfactory set of book pages shall be deemed to be a failure to deliver the publication item.

D. Subcontractor (Book Bindery). The Agency may require that a subcontractor who is the book bindery
deliver a production item simultaneously to the Agency and the Contractor during the trial performance
period as provided in Part VI and the standard performance period as provided in Part VII.

E. Common Carrier Requirements. The Contractor shall provide for the delivery of a production item or
publication as specified in Appendices C and D (C-3). However, the Agency may modify the special
instructions specified in Appendix C or D (C-3) prior to delivery, subject to the parties’ agreement to alter or
not to alter the contract price.

F. Delivery on Business Day. The Contractor shall not deliver a production item or publication item on a day
other than a business day without the express approval of the Agency.

G. Excusable Failure to Deliver. The Contractor is excused from delivering a production item or publication
item on a specific business day or to a specific destination if the destination does not accept receipt and
the Contractor promptly notifies the Agency of the refusal. However, the Contractor must complete delivery
on the next business day to that destination, unless the failure is excused as provided in this Paragraph
*G,” or the Agency provides otherwise.

H. Possession by Agency. Delivery is not accomplished until the Agency takes possession of a production
item or publication item. Title does not pass to the Agency prior to the receipt of the production item or
publication item by the Agency. The Agency’s receipt of a production item or publication item is not an
approval of the production item or publication item by the Agency. A production item or publication item
which is damaged prior to receipt by the Agency shall be deemed undelivered. When the Agency opens a
carton or other box containing a damaged production item or publication item, it is conclusively presumed
that the damage occurred prior to receipt (i.e., during production or delivery).

. Review and Response. The Agency shall review production items or publication items and communicate
a response to the Contractor as follows:

1. Exclusive Right of the Agency. Even though another person may be authorized to receive a
production item or publication item only the Agency is authorized to approve, disapprove, or approve
with qualification a production item or publication item or accept or reject a production item or
publication item.

2. Statistical Sampling. In determining whether or not to accept publications delivered to the Agency as
part of Normal Delivery and Special Delivery as provided in Appendix C (C-3), the Agency shall
examine a statistical sampling of at least 5 percent of the publication items (excluding publication items
produced as part of an overrun) delivered as part of Normal Delivery.

3. Determination Period. The Agency shall have a determination period to deliver its response to the
Contractor as provided in Subparagraph 4 and specified in Appendix D (C-3). The Agency's
determination period begins on the final date required for the delivery of a production item or
publication item or the actual date that such production item or publication item is delivered, whichever
is later,
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